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CERTIFICATE OF INCORPORATION
OF

TRANS NATIONAL COMMUNICATIONS INTERNATIONAL, INC.

The ﬁn'dcrsigncd, 2 natural perzon, for the purpose of organizing & Corporation for
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conducting the businesy and promoting the purposes hetcinalfler stated, under the provisions and

subject o the requitements of the laws of the State of Delaware (particularly Chapler 1, Tiile 2
of the Detaware Code and the acts amendatory thereof and supplemental thersto, angd kaown,
identified and referred w as the "General Corporation Law of (he State of Delaware™}, hereby
certitica that:

FIRST: 'The name of the corporation (hereinafter calied the "Corporation™) .8
TRANS NATIONAL COMMUNICATIONS INTERNATIONAL, INC,

SECOND; The wldress, including sweet, number, city, and county, of the registered
office of the Corporation in the Stuie of Defaware is 1209 Qrange Street, Corperation Trust
Center, City of Witmingtos, County of New Castle; and the name of the registered agent of Lhe
Corporation in the State of Delaware is The Comporation Trust Compaay,

THIRI: 'Yhe nature of the busidess 1o be conducted and the purposes of (he Comorauon
ate!

Yo purchase or otheswise acquire, invest in, own, lease, morigage, piedpe, sell,
assign and tranglar or otherwise dispose of, {rade and deal in and with rcal property arod personal
property of every kind, class and deseription (including, without Jimitation, goods, wares and
merchandise of every kiad, class and des¢ription), to mgnufRcture goods, wares and n-2:chandise
of gvery kind, ctass and descripnon, bBoth on ity own account and for others;

To make and perfurm agresments and contracts of every kind and desenipiion; and
Generally to engage i any lawfisl act ot aclivity or carry on any business for which

corporations may be nrganized under the Delaware Cleners] Corporation Law or any successor
statule,
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The total nqmb:z‘of sharcs of capital stock which the Corporation shall
have avthority to issue is 10,000 shares of Commaon Stock with $.01 par

value,

BESTRICTIONS ON TRANSFER
Pim-f.‘or:tplying Trensfers Probibitcd, No shares of commen stock
{ szres ) owned by eny person ot entity (3 "Stockholder®) may be sold,
assigned, pledged, hypothecated, éncumbered, gifted, devisad or utherwise
transferyed to any person or enlity, voluntarily, or by operation of law,

coutt prder, I?reclusnre. miatital property division or otherwise #xcept in
accordance with the terms and conditions hereinafer set forth.

Rights of First Refusal on Voluntary Transfers.

Any Stockholder who irtends 10 sell, assign, tramsfer or otherwise
volunigrly dispose of all or pant of any Shares (the “Selling
Stockholder”), shall give writlen notice of such intention to Steven B.
Belldn, his successors and assigns {the “Founding Stockkoider™) and the
Corporation, which netice shall include the pame of the proposed
transferee, the proposed purchase price per Share, the terms of payment
of such purchase price and all other masters relating 1o such sale and shall
be accompanied by a copy of the binding written agrezment of the
proposed transferee to purchase the Shares of the Selling Stociholder.
Such notice shall constitute & binding offer by the Seilicg Stockholder o
3ell to the Founding Stockholder and the Corporation, or their assipnees,
such number of Shares then held by the Seiling Stockholder ay are
proposed to be sokd in the notice at the monetary price per Share
designated in such notice, payable as provided in Section 4.2.4 hereof.
Within thinty days afler receipt of writlen notice from the Selling
Stockholder, the Pounding Stockholder shall give written notice o the
Selling Stockholder as i whether such offer has been accepted by the
Foungding Stockholder. The Founding Stoeckholder may only accept such
offer in whole and may not accept such offer in part. Such acceplance
notice shall fix a tme, location and date for the closing on such purchesa
{"Closing Date") which shall not be less than seven noy wmore then
forty-five days afies the giving of the acceptance notice. The piace for
such closing shell be at the principa office of the Corporation or such
other ouation agreed o by the parties. At such closing, the Seiling
Stockholder shall accept payment ay set forth in Section 4.2.4 and shall
deliver (o the Founding Siockhelder (a exchenge therefor certificates for
the number of Shares stated in the notice accompanied by duly executed
instroments of transfer.
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4272  If the Founding Stockholder shall fail to accept the offor within the -

: |hirty-day period, then the Corporation shall have fifteen days from the
expiration of such notice petiod within which (o accept in whole, but not:
in part, the offer of the Selting Stockholder, by giving o lim writien
potice 23 sed forth above of their intent to purchase sll, bul sot kess then
all, of the Sharey proposed 1o be Sold as provided in the notice fo-the
Founding Stockhojer and the Corpamtion t the monetary price per Shase
designated in such nofice, payable g5 provided in Section 4.2.4 hercof.
The place for suck closing shall be at the pomcipal office of the
Corporation or such other location agreed to by the partice. At the
cipsing of such porchase end sale. the Selling Stockholder shall accept
payment ag set {orth in Section 4.2.4 and shall deliver 1o the Corporation
in cxchange thoreor certificaies for the namber of Shares stated in (he
potice accompanicd by duly execnied instruments of trapsfer.

4273  If the Founding Stockholder and the Corporstion shall fail 1o accept any
such offer, then the Selling Stockholder shall be froo 1o sell afl, but nos
lcss than all, of the Shares sel forth in iz notice (o the designated
iransferee at 2 price and on {erms noc less favomable to the Sclling
Stockholder than described in the Selling Stockholder’s notice, provided
that such sale is consummated within six months afler the giving of notice
by fhe Sciling Stockholder o the Founding Stockholder and the
Comoration as afosesaid, bul the tapsferes {and all subsegueni
1mnafcrees) shall therealier only be permitted to scil of transfer Shares in
recordance with the terms hereof. Afler the expiration of such six-month
period, the provisions of this Section 4.2 shall apain apply with respect o
any proposed (ransfer of ihe Selling Stockholder’s Shares.

42,4  The purchasz price of any Shares 10 be acquired pursuant to this
Seclion 4.2 shall be payable on the terms effercd to the Selbing
Stockholder by the proposed tmnsferee (provided, however, that the
Founding Stockholder and 1he Corporation shsll not be required 10 moeet
any non-monedary terms of the proposed transfer, including, withuut
Timitation, celivery of other securities in cxchange for the Shares proposed
to be sold).

4.3 Death of 2 Stockbolder. Within thifly days afier hc death of any
Stockhoider (other tham ke Founding Stockholder {the "Deceased
Sipckholder"), the executors or administwiors of the estate of the
Deccased Stockhelder and each transfesee of the Deceased Stockholder’s
Shares by virtue of such death shull give written notice thereof tor the
Founding Stockholder and the Corporation offering to the Founding
Stockholder and the Corporuiion or any sssignee of cither of them all of
the Shares owned by the Decessed Stockholder at the tnce of death.

3.
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Within thirty days afler receipd of sech notice, the Founding Stockhelder
or his assignes, may elect to purchase gl of the Sharcs so offercd at
purchase price per Share determined in accordance with Section 4.7
hereof. If such Shares are not purchassd by the Founding Stockholder,
they shall be offered in the same mannzr lo the Corporation. - Within
thirty days after the expiration of the Founding Stockholder's thirty-day
period, the Corporation may elect to purchase 2l of the Shares o oilored
8l 2 purchase price per Share determined in accordance with Section 4.7
-hereof. T mach Shares are not purchased by the Founding Stockholder or
the Corporation, such Shares mmzy be rotaiped by the cstate of the
Deceased Stockholder or by such lransferces ssbject o all other provisions
hercof, '

4.4 Transfers by Opcration of Law, 1p the event that & Stockholder (1) fifes
2 voluntary petitjon vnder any bankruptcy or insolvency law of a petition
for the appointment of a receiver or makes an assignment for the benefit
of creditors, or (if} is subjected involuntarily to such a petifion or
assigmncnt of to an attachinent of othey Jegal or cquitable interest with
respect to his Sharcs and such involumtary petiion or assigament o7
attachment is pot discharged within thinty days after its date, or (i) ##
subjoct to @ wansfer-of his Shares by opemlipn of law {except upon his
death} thz Founding Stockholdes, the Corporation, or their assignecs, shalk
have the nght to elect to purchase a1l of the Shares which arc owned by
the Stockholder at 2 purchase price per Share detenmined in sccordance
with Section 4.7 hereol.  Wilhin thifty days afier receipt of such notice,
the Founding Stuckholder or his assignee, snay clect to purchase all of the
Shares so offored at a purchase price per Shave determined io sccorfance
with Section 4.7 hereof. If such Shares arc not purchased by the
Foonding Stockholder, they shalt be offersd in the samc manner to ihe
Corporation.  Within thirty days afler the expiration of the Founding
Stockhojder’s thirty-day period, the Corporation may clect to yurchase all
of the Shates so offered at 2 purchase price per Share delermined in
accordance with Section 4.7 hereof.  Failure of the Founding Stockholder
gand the Corporation to clect to purchiase the Shares under this Section 4.4
sheli not affect their rights to purchase the sapne Shures under Section 4.2
in the cvent of a proposed salfc, assignment, transfer, or other disposition
by or 10 any recciver, peutioner, assignee, transforee or other perscn
obtaiming an inlcrest in the Shares.

4.5 Prohibiticn on Bacumbrances. No Stockholder may p}adgc hypcﬂ'rc{:als
or piherwise encmober his Shares,

4.4 Violation of Restrictions. 1f any trmnsfer of Shares is madc or atiempted
contrary to the provisions of this Agreement or if any Shares arc nol

g
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offercd as reguired by these provisions, the Founding Stockholder and the
Corporation shall have the sight to purchase the Shares froms the owner
thereof or his tramsferce at mny fimc before or afler the transfer, as.
hereinaftar provided. In addition o any other legal or equstable remedies,
the Founding Stockholder and the Corporation may eaforce this right by
aclions for spesific performance (lo the extent permitted by 1aw). The
Corporstion may ajso refuse lo recognize amy such transferee oF
Stockholder as one of its stockholders for sny putposs, including without
Jimitation for. purposes of dividend and voling rights, woti afl applicabic
provisions of these restrictions have bezn complied with.

4.7 Porchase Price.

47.1  Except with respect to purchases made under Section 4.2, tie purchase

price of each Share purchased hercunder shall be the fair market value per

Share dotesmined Yy appraisal as follows  Within thirty days after the

olection to purchase pursuant to Section 4.3 or 4.4, the' Pounding

Stockholder vr the Corporation, 35 the ¢ese may be, shall appoint an

appraiser, the Stockholder whose Shares are being purchased (or his

legally appointed representstives) shall appoint a second appraiser, and the

{wp apprisers 50 appointed shall appoint a third appraisey, or if any pady

or the appraisers fail to act within such period, any voagpomted appraiser

or appraisers shall be appeinted by the American Arbitration Association,

Boston, Massachusetts, upon application of any pary or spprawer. Bach

apprareer shall ipdependently detenmne the valuc of the shares of the

Stockholder whose Shares are heing purchased as of a convemient date

selected by the three appraiscrs. The fair market valug of the Shares shail

be the sverage of the two closest appraiscd values, and such delermmation

shall be final and binding upon all interested persons.  The Corporation

shall promgptly furnish to the appraiscrs such informaton cosceming i

financial condition, eamings, capitlization, business prospecis and sales

of its capital stock as they inay veasonably joquest. The spprasscrs shall

prompily notify in wriling the Founding Stockholder, the Corporation and

the Stockholder whose Sharws ame being purchased for his Jegaily

appointed representatives) of the appraisers’ fimal determination of velue.

: The parstics shall each bear the fees and expenses of the appraiscr

: appointed by or for each of thom, and the fecs and expenses of the thind

appraiser shall be bome one-half by the Stockholder whose Shares arc

J being purchased (or his legaily appointed representatives) and cine-half by
i the purchaser of the Sheres.

4.3 Tenders. The Stockhelder whose Shares are being purchases pursuant 0
| Section 4.3 or 4.4 (or his Jegally appointed rcpresentatives) shall tender
) )l Shares baing purchased bhereunder to the Founding Stockhoider or the

-5
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Corpomtion, 0f 10 Oné of ipore assignees dasignated by (he purchascr, at
the principal office of the Corporalion at 2 yeasonable dats and time
specified by it {in any event within thirty days of the purchaser™s slection),
by defivery of certificates representing such Shares endorsed in blank and
tn proper form for transfer againat payment of the purchase grice in cash
or by cenified or bank checks. :

Wajver, Disposition of Shares. . Prom time to time the Corporalion may
waive its rightr hereuitder either generally or with respect 10 one or mors
specified tramafers which have becn proposcd, sttzmpted oF made.  All
action 10 be taken by the Corporation hercunder shall be takea by voie of
a majority of its Directors then in office.  Any Sharcs which the
Corporstion has elecicd to purchuse hersander may be disposed of by its
Board of Directors in snch inanner as it deems appropriate, wih or
without further restriclions on the transfer thereof.

Subchaptes § Keswictions. I the Corporetion hap efected to be an §
corporation pursuans 10 Section 1362 of the Internal Revenue Code of
1986, as amended, then a8 Tong as such an cleciion is in effect no Shares
may be sold, assigned, plodged or otherwise transfereg to any persol or
entity if the transfer would cause the termvination of such clection.

FIFTH. The name and mailing address of the sole incorporator is as follows:

Namg ilin 1
Anne T. Leland Mintz, Levin, Cohn, Perris, Glovsky
ang Popec, P.C.

Dne Financial Center
Boston, MA (2111

SIXFH: The Corporation i t have perpetual existence,

SEVENTH: For the managcment of the besiness und for the conduct of the affairs of the
Corpotation, and in further definition and not in limitation of the powers of the Corporation and
of its directors and of its stockholders or any class thereof, =s the case may be, conferred by (he
State of Delaware, it is further provided that:

A. The mamagemen of the business and the conduct of the affairs of the Corporation
shall be vested in its Board of Directors. The number of directors which shall consiiiste the
whole Board of Divectors shall he fixed by, or in the manner provided in, the By-Laws. The
phrase "whole Board” and the phease "total numixr of dircciors” shall be deemcd 1o have the
same meaning, 1o wit, the 1oial number of directors which the Comomtion would bac if thers
were no vacancies. No election of directors need be by writtcn ballot.

1
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.B. Afier the original or other By-Laws of the Corporation have beer adopied, amended
or tepealed, 86 1t case may be, in accordance with the provisions of S=ction 105 of the Genern)
Corporation Law of the State of Delaware, and, after (he. Corporstion has recoived any payment
for any of s S1ock, the power to edopt, amend, or repeal the By-Laws of the Corporation may
be r:xermsa] by the Boayd of Direclors of the C’m:oraﬂon

C. -The books of the Corporation may be kept at such place withip or without the State
of Delaware Bs the By-Laws of the Corporation may provide or as may be des!gnnted from time
to time by the Board of Direciors of the Corporation.

EIGHTH: Whenever a compromise or arrangement is propesed between thip Comoration
and iis creditors or any class of them andi/or between this Corporation and ils stockboloers or
gny class of them, any court of equitable jerisdiciion within the State of Delaware may, on the
application in a summary way of this Corporation or of any credilor o stockholder thereof or
on lhe applicativn of any receiver or receivers sppoinied for this Corporation under the
provisions of Section 291 of Title B of the Dolaware Code or on the spplication of trusices i
dissolution or of amy receiver or receivers appointed for this Corporation under the pruvisions
of Soction 279 of Title % of thc Pelawerc Code, order 3 meeting of the creditors or class of
ereditors, and/or of the siockholdess o5 class of stockholders of this Corporation, as the case
miay be, to be swnmoned in such manner as the said court directs. If a majority In nomber
representing  three-founths 5o value of the cxeditors or class of creditors, sndfor of the
sickholders or class of stotkholders of this Corporation, a8 the case may be., agree to any
compromixc ur errangement and to Boy reorganizasion of this Corporation as consequence of
such compromise or armengoient, the said compromise or atrasgoment snd the said
reorganization shall, if sanctioncd by the count 1o which the said spplication has been made, be
binding on al) the creditors or class of creditors, and/or on all the stockholders o7 class of
slockholders, of this Corporation, as the case may be, and also on this Corporation.

NINTH: The Corporation shall, to the Fullest extent permiticd by the provisions of
Section 145 of the Guneral Corporation Law of Hic Staic of Defaware, as the same may be
amended and supplemented fron time o tisae, indemnify any and ail persons whom it shall have
power w indemnify onder said section from and against ey and all of the exponseas, Jiabilities
or ather niatters refcrred 10 in or covered by satd section 3y amended or supplemented (or any
successor), and the indemnificalion provided for herein shall not be deemed exclusive of any
other rights to which thoss indemnified may be entitled under any By-law, agreement, vote ol
stockholders or disinteresied divectors or otherwise, botk 85 to action in his nificiat capacity and
as 10 #chon in another capacity while bolding such office, and shall continuc a5 1o & persen who
has ceasc to be 2 djrector, officer, employee or agent and shall inore 19 fhe beachit of the heirs,
exezulnrs and adminisimiors of such & person,

TENTH. Ne director of this Corporation shall be lishle o the Corposation or its
siockholders for monttary damages for breach of fiduciary duty as a director except ti the extent
that exculpation from liability is not permitted imdey the General Corporation Law of the State
of Delaware a6 i effcct al the time such liabilily is determined. No amendiment o5 ropeat of
(his Awicle shall apply w or have any cffect on the Liability or alleged lability of any dirscior
of the Corporation for or with respect 10 any acis or onissiong of such dircclor outurring privor

.7
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to tach amepdiment or repeal.  If the General Corporation Law of the State of Delaware is
amendexl after approval by the stockholders of this Article to authorize corporate action further
gliminating or Yimiting the personal liability of directors, then the Hubility of 4 director of the
Corporalion shall be clintnated or Hmited fo the follest exient pormitied by e General
Corporation Law of the State of Delaware, as s0 amended,

ELEVENTH: From ume to time any of the provisions of this Certificate of Incorporation
may be amended, alicred or ropealed, rnd other provisions authorized by the laws of the State
of Delaware at the time in jorce may be added or inserted in (he mannar and 2t the ime
prescribed by sad laws, anc all tights af any tme conferred upom the siuckholdess of the
Corporation by this Certificate of Incorporation are granied subject 1o the provisions of tis
Articie, '

J, the undersigned, being she sole incorporator, for the purpose of Jorining a Corporation
onger the laws of the Stae of Delaware, do make, file and record his Ceruficae of
Incorporation, to certify that the facls herein stated are true, and accordingly have hereto set my

hand this _ f g€ day of Augost, 1995,

Anpe T, Leland

THINNYI




